- 'SUBORDINATION, NONDISTURBANCE AND. ATTORNMENT AGREEMENT

g Subordination, Nondisturbance ‘and Attornment Agreement, made as of
- May 17, 1988 (this Agreement), between Fred Meyer, Inc., a Delaware . - f
corporation (together~withfits*succeséérS'and-asslgns as the lessee under the -
‘Lease (as hereinafter defined), called Meyer), and Principai Mutual -Life
>~ Insurance Company,fan-Iova.corporationt(togetheriwithwits successors-and -

-asslons as beneficlary under: the Deed of Trust (as hereinafter defined),
“called Benefictary), = 7 0 ST A T S ' ~

¥ BITNESSETH: | |
‘ WHEREAS, Méyeryis the lesseéJhnder:a lease, dated March 10, 1988 (the
-Lease, a true and complete copy of which s attached hereto as Exhibit A), by -
.P., a Delaware limited

dated as of the
: e Insurance
as trustee, and to Beneficlary, as beneficiary (together with all
amendments and supplements thereto.fthe'Deed;of;Trust). and, further, by
assignin f 1 of its right, title and interest in and to the
Lease ant to an. ment of Lease, dated as of the date hereof (the
‘Assignment) and consented: to by Meyer; - - o s )
0 WHEREAS, Meyer's rights under the Lease, absent an agreement of Meyer
to subordinate‘such'rlghts.‘wouldibe superior to those of Beneficiary under
the Deed of Trust; e s R I o
s . WHEREAS, Beneficiary is not Ing to lend funds to Owner unless the
~ Lease shall be subordinated to Beneficiary’ “interests in the Property; and
clary is willing to gree not. to disturb the rights of -
so long as Meyer shall not .1nrdefaultrtherepnder:and';g‘“

e cos0In-10s0328




t escribed abo
ement.of Beneficiary not
s willing to>subord1natg

to

of Trust. 7 i
‘  NOMW, THEREFORE,‘Meyerfénd Beneficiary.
set forth herein and for other good and valuable
whjch s mutually acknowledged,. agree as follows:

y agrees, for ftself and
right, title and fnterest
subordinate to the terms
rce and effect as if the
tion, delivery and recor
of Trust shall be in ef
the covenants and obl
pay to Owner the rent
fter and in the A
ponsibllity‘or'li

1) Meyer hereb
the Lease, that all its
and shall pe subject and
of Trust with the same fo
delivered after the execu
that, so long as the Deed

- Owner,
Lease (and shall continye to’
Lease except as provided herea
shall Beneficiary have any res

2)
be in default
Meyer under th
provided for i

Lease
fect

Beneficiary covenants and- a
under the Lease, the right
e Lease shall not be dist
n the Deed of Trust. -

of

o 3) Upon Benefici
result of an Event of Defa
Foreclosure), M
under the Lease,

4 T ene?iciary to

eneficlary shall have no 1iabi1y

rmance of any ob
Meyer shall not a
writing, the Leas
fciary's prior wr

perfo
attornment.
orally or in
without Benef
_ modification,
void.

surrender o
xpressly pe
and any at
t such con

mend, modify,

e (except as e
ftten consent,
mination withou

o the provision

to be subject t
he necessity of

~amended or modified, without t
party hereto. o

4). Meyer covenants an

ents or other charges
‘advance of the date such payment s due. Meyer
that upon the earlier to occur of (1) written: notice

can be consummated ang
such rights to the Deed

in consideration of premises
consideration, receipt of

any successor or assign under
as lessee under the Lease 1s
and provisions of the Deed

ding of the Deed of Trust and

ssignment) and, a
ab11ity whatsoeve

further covenan

disturb Meyer's rights

had been executed and

W 00K only to

tgations of lessor under the
and other charges under the

t no time,
r therefor.

gféeélthat;'so Tong as Meyer shali not

upcn all the terms and
ed in such event to
Any such attornment

reasonably

ty to Meyer for

r terminate, efther
rmitted thereby)
tempted amendment,
sent shall be null and

led as therein permitted, it
s of this Agreement, as so
any further action by either

d agrées that~lt'uiil-not:pay or remit payment
pursuant to the Lease more than one month in

ts and agrees
From Beneficlary to Meyer

_ggrsqantvto the Asslqnmenf’and ( i) a Forgc!osure;of

and Meyer's réasonable.expenses:;n reviewing such
nce: of - paragraph 16.6

as provided in the last sente

docﬁments will be
-of the Lease.

the Property and written
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;_notice thereof by Beneficiar ag M deyer will pay re
a1l other sums due under or with respect: “the: O Beneficiary in
;‘,ac;ordgnce~uithaygygrfs1§bnsent;and1Agrg 1t rel to:thc'hsslynmknt.

if

5) _Hithout Vimiting the generality of this Agreesent fMeyer shan)
exercise Tght]to proceed i he Property or any portion thereofs
P $0-1 as the Deed of Trust

‘ 13 in effect wit Tes ‘such right shall be subj ‘
. 7and subordinate to theiwfv= = wpgweiew the Deed of Trust.{""*“f“*‘
lien of : _ ‘ R ~ I ’ 5
6)  Notwithstanding any provisions to the contrary in Section 12,3, Insert
of the Lease, an event of default shall occur under the Lease upon the
occurrence of any voluntary insolvency event (as defined 1n Section 12.3 of

the Lease), and no cure period shall apply to such an event.

7) This A than by an agreement is

writing signed . ssors in interest and
! ding upon the parties hereto and their

respective successors and assigns.  This Agreement may be executed fn
counterparts and shall be deemed to have become effective when and only when
one or more of such counterparts shall have been signed by or on behalf of
each of the parties hereto, and anl such counterparts shall be deemed to
constitute but one and the same instrument. This Agreement shall be governed
by the law of the State of Oregon. = S :

A8) - So lon§ as Meyer is
Meyer - -3

terminating fhé'Le&Sé.

9) .Theksuboraina;ion>ofkthefLease to. the Deéd of Trust and
recognition and nondisturbance agreement by Beneficiary shall not be
obligations

"~ construed to modify the pProvisions of or the parties’ '
under the Leasq,;or‘givexaqneficiary,?its,guccessors and assions, L
. any ‘interest in casualty insurance}maintgined by-!byer ..0Y any other .

‘pProceeds to-which;lkyqr‘lm;y be entitled under the Lease, excevt to
- the gx;ent-ongyng:'hfinteygst thexed e

or.of Owner's right tg recéil
and. disburse insurance proc
condemnation awards ;' ¢

Proceeds to Meyer

{Tﬁe,brdiis1qns
~of the Deed of




arties hav executed the Agreement as of

IN HITNESS HHEREOF the p

'May 17 1988 g |
FRED MEYER. INC._a Delaware corporation

..mnm,“(
7

oy
. Secetary - ,
S , PRINCIPAL‘MUTUAL LIFE . INSURANCE
'LCOMP NY, an Ioua corporatlon ,




: 'courmr OF MUH]

. On this (é’wday of,Ma‘V 1988 before me, th u dersigned, a Notary
Public in and for said State, personally appeared ¢ M. and
1% . pe.sonal]y known to-me (or proved to Teh?n ?hetbasis of
satisfactory evidence) to be the persons who executed. the within instrument as
-~ the qu&zflgwgg and the VP Sﬂa/\@%(ﬂ/tﬁ/ , respectively, of Fred
- “-Meyer, Inc., a Delaware corporation, the corporation therein named, and ~~
»i‘acknowledged to me that such corporatlon xecuted the same. . o o

@zary PupTyc for the State of‘ Oregon e
s1d1ng :

2 M% @Wm,_

ommission expires.
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NS D BALLIRD, Aﬁislantﬂfﬂmeh\, g
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Portland, Oregon - $7242

Tenant wishes to:lease from Landlord the following
property (theffrrqporty5)~;o;a:cd in the State. of Oregon: -
: certain’ land and building.(the Building")
‘py Landlord located. s described on ..
. ttached Exhibit A, ther improve=
ments. constructed there lescribad below;
" consisting of approxima ely 14.04 acres of
land area. - e & : e

. NOW,
as follows:

THEREFORE, téifviluo_recqivkd,;th; parties agree

1. Leased Premises; Term: Po ssion. .
1.1  Lease to Ten “Landlord hersby leases to

Tenant, and Tenant hersby le s from Landlord, the Property and
all land and site 1nprovon.ntl,flnndncnpinq,'tho Building and’
other improvements, subject to and within the:benefits of the.
terms and conditions of ‘this Leage > and subject ' to any and-all
existing encumbrances and conditions.‘rocordod'and’unrecordcd,
and allzoning matters, building laws, regulations and codes,
and such matters as may be disclosed by an accurate survey or.
inspection. ‘ o R :

e 1.2 Lease Term. The temm {the "Term") of this Leasze
shall be approximately twanty {20) years, commencing on the date
‘heraof {the "Commencement Date®) and expiring on the twentieth
(20th) anniversary of the last day of the calendar month in
which the Commencement Datae occurs (the *Expiration Date”), both
dates inclusive, unless extended or gooner terminated as herein-
sfter provided or pursuant to lav. '

1.3 Renewal Options. -Tenant shall have the option
(the "Renewal Option”) to axtend the term of this Leass for
three (3) additional pericds of ten.(10) years (the "Reneval
Terms"), which Renewal Terms shall (i) commence on the date
immediately succeeding the Expiration Date and end on the tenth
(10th) anniversary of the Expiration Date (the "First Reneval
Term"}, (i1). commence on the date immediately succeading the
tenth (10th) anniverssry of the Expiration Dats and end on the
twentieth (20th) anniversary of the Expiration Date (the "Second
Renewal Term"), and (iii) commence on the day immediately suc-
ceeding the twentieth (20th) anniversary of the Expiration Date
and end on the thirtieth (30th) anniversary of the Expiration
Date (the "Third Renewal Term"), provi ‘that (a) this Lease
ghall not have bo.n;proviouqu,torﬁinatcd.i(b) Tehant shall
ast fifty percent (50%): of . the. Property for the con-
s, and (c) no.evant of default hersunder
‘and be:continuing (x):on'the: date Tenant -
Reneval Notice") of Tenant's'




n the 9iving of the
Renswa) Ternm, Tenant
Sxtend or Teanew the

2.1 Fixed Rent During Original Term.. During the
~Original lease term, Tenant will Pay a @™onthly base rent (the
"Fixed cht")'equnl to Cne-twelfth (1/12¢h) of $1,009,37s,
"p.2:2 Fixed Rent During Ronovnl Torms.
“for_:he Renewal Termg Shall be ge

The Fixed Rent
termined as follows:
(A)  The Fixed Rre

IES shall he an unt e
of

amo the fair ®a
the Propﬁrty.(the.'tuir Market
rm

Rent") a4 of the
. the Second Renewal Term or
88 may - The Fajr Market
assuning that Landiorg has had 5 rea-
tenant, ang that neitheyr Landlorg nor
er - any Compulsion to Tent.

u:po‘ei of d

, :  (B). For .
- Rent, the £olloving Pro cduro:-hnll

oternininq the Fa
apply: )
. S ) -The . Fair Harkot'cht shall be deter-
Y Landlord-on the basis that th ty i3 ¢
ercial Tetailing uge and 23suming that the p
Clear . of ull‘lqaso:’anditonnngicl (including
®). - : R ROt ToRy i :

 nincd‘b

ir H-iktt

]
e -2 (2) 'Landlord'lhnll 9ive Taengnt writcen .

noticc)(tho~'nant Notice")«notflntor than twontyp(ZO)’dny- after .
receipt of the npplicablognonovnl Notice, which Rent Notice

shall 8at foreh Lnndlord'l.doteruinntion of the Fair Market Rent

'("Lnndlordfl D-t.zminutionf) Vith respect to the 8pplicable
Renews) Term. : R SN

termination®)-
Ate. apprajger. .




°
o e y: Jord shall ivo‘ronint written
e ("Landl "), ithinftvnnty,(:b),duy- after
Landlord's receipt of . ,?c;crminnt;on;_otruhcthnr Land-

jord accepts:or dispu \ 4 !'Dit!tminltion.“éli'LlndlotdrinV

Landlord's Notice disput an : o pasndlord -
int an indepen ) "Landlord's
dlord's Tepr
s after Tenant s
d's

nat
f£inal and bin
and Tenant's Con
tion within thirty
jord's Notice, poth of the 1y select &
¢hird independent real "Thi consult.nt')
whose fes shall Tenant. .IR th

evant that ' tant shall
pe unable to joint
Consultant within
so by either party.”
'Arbicrntion Associ
ird’

cbtaining ©
80T qrqln;zltion.

S (5) : The Third Consultant shal
examinations of the Prop as he
npproprittc and shall, ¥
designation of the Thir
Tenant's petermination, Third Consultant
shall be conclusive and binding upon and Tenant. Each
“shall pay its own counsel fees and expe 4f any, in
with any arbitration 2.2,
including the expenses and feee of any. ¢ selected DY it
in accordance with the provisions hereof. sultant
appointed pursuant to this pnraquph 2.2 an independent
real estate SPpra ' experience
in leasing
vhich are 8 1
Amarican Institute of Appraisers
Real Estate Boards and a member
N . - The Consu
of th isions of this Lease.

g
Consultants tify Landlord and Tenant of the determina-
tion of the Fair Market Rent. - <

: Aftcr'u,datornination has been made of the
Fair Market Rent for the applicable Renewal Term. Tenant shall
have the right to elect either to:(a) withdraw its Renewal
Notice in 8 written notice deliversd t rd within twenty
(20) days of the determination of the ket Rent, in which
event, notw;thstnndinq,any,prov in this p:anrnph to the
contrary, Tenant shall pay all d costs involved in
the arbitration, including, but not limited to. Landlord's rea-
sonable sttorneys’ ‘and’ sbursements. the fees of the )
Arerican Arbitration A-qociation.~nsndlurd's Consultant, Ten=
ant's Consultant Third Con i the
- "Renewal Notice:
. ewenty (20 ] T Fair Market Rent,
s B te and deliver
Market Rent
to deliver &
{b) within




the next Pa

1
yment of Fix

2.3 Time of Payment.
in Qqunlvnontth 1nstn11nontn
each and Svery month du e Term, without Previcug demangd

d without of t or deduetion of any kind whatgo
in cally got forth,
Tenant ahal

ever,
Notvithstnndinq the

A1l pay the firse nonth's instal)
upon the eXxecution of

ment of

thisg Lease, and if the

t Date occurs. on other than the firnt,dny of a caj.

+ Tenant also pay. to Landlergd on the axecution

© Two ousand Seven red Sixty
th

e n

Pnymcnt by
than the fu1;
., or

S 2.5 No Offsaty. All rent shall be received by Lang-
lord without fsets or doductions °f any kind, except ap
oxprolsly Provided gp this Lease. ) -

: 2.6 Additiona) Rent.
lord ang di:charqe &8 add
all oth




il : 2.7 7 Manner ymant.” 'All Fixed Rent and Additiona}
~Rent payable hor.undorf(collqctxvoly; 'cht')'ahnll be made pay-
able to Landlord: and: tltq'Llndlord'- address as. above set
; & 1 : ‘or such other Place
y be do:iqnatcd’by;nq : - Tenant, from
time to time, and shall be made in United States currency which
shall be legal tender for &1l debte, public and private.
.~ This Lease shall be deamed and construad to be a "net
‘and Tenant ghall Pay to Landlord, absolutely net through-
the Rent, fres of any charges, assesaments,
impositions or deductions kind and wi
deduction or
conditions, or

vhether beyo contemplation of the Parties, shall
Landlord be @xpacted or required to =ake any payment of any kind
whatsoever or be under any other obligation or linbility here-
under, : except as herein otherwise expressly set forth, Except
as herein otherwvise expressly set forth, Tenant shall pay, in
accordance with the terms of thig Leass, al) CoSts, expenses ang
charges of every kind and nature relating to the Propesrty,
except debt service on any .indebtedness of Landlord, which ma
arise or become due Or. payable during or after {but attributable
to a period falling within) the Term. Except as othervwise spe-
cifically Provided. in this Lesase, Tenant's obligation to pay
Rent hereunder shall not terminate prior to the date definitely
fixed for the expiration of the Term, notwithstanding the exer-
cise by Landlord ©of any or all of its rights under Saction 13
hereof or othervige, and that the obligations of Tenant here-
under shall not be af by reason of: any damage te or
destruction of the Bu
the Property or any p t therein by condem-
nation or otherwise, any prohibition, limjitation, restriction or
pPrevention of Tenant's use, .occupancy or enjoyment of the Prop-

eof, or any interference with such use,

t by &ny person or for any reason, any mate
ter affecting title to the Property, any eviction by par
title or otherwise,
1mposnib$lity,
Landiord, Tenan
ity, Tenant's |

4. Utilities and Taxes.

: 4.1 ‘Utility Char e8. Tenant is respensible for all
utility charges during the Term, ani it 8grees to pay, prior to
delinqn-ncy, all charges for ol.cg rr7 gas, vater, sewage
and/or all other Public and priva srvices charges used in the
Property durlnqathc Term. . /¢ 1 - ;

L S o Vs
4.2 Impositiens. . and after the Commencement
Date -nd‘throuqhoue'thsti nt. shall pay and discharge not
later th ; -befo. ;tholdlt.»upon which any fine, Penalty,
.or cost may bc”iddcd”thcrqto-forvtho nonpaymant
thereof, llli:qxgl;Qnaucslmcnt:,.vatcrxrunt - BOWer rents and-

“charges, duties, imposition 1 it fees, charges '~

.. for publ Utilities = “nnd-qthor c@nrqep:ozn}

~




‘ordinary or extraording

1 TY. o
special, in gaid categories, -

: ties imposed upon the late - -
Pursuant to. past, present or future law,
. shall have been or shall be levied,
:UPON. Or grow.or become due and pay-
a lien on the Property or any part
verents oOr personal Property in or on the
“however, corporate excise and income taxes
and other taxes based on Landicrd’'s income or which constitute a
“franchise" on Landlord's income, ‘capitsl stock tax or similar
tax of Lnndlord;,und‘nny transfer taxes imposed on account
©of any subsequent transfer of Landlord's interest in the Prop-
erty). All of the foragoing are herain
"Impositions.” Tenant, upon regquest
_to Landlord the pProper and sufficient
©f payment and discharge of the sanme.
vhen due under this Leass, Landlord shall have the
not be obligated to Pay the same, after notice
a8 zet forth in Paragraph 13.4, provided Tenant does
not contest the same as herein provided. 1f Landlord shall make
such paymant, Landlord shall thereupon be entitled to repayment
by Tenant on demand as Additional Rent hereunder, as set forth
in paragraph 13.4. y .

: 4.3 Subltieute Impositions. 1If at any time during
the lease term the method of taxation Presently Prevailing is°

altered to cause the whole or any Part of the Impositions on the
Property to be levied, assessad or imposed, in whole or in pare,
as.a capital levy or otherwise, or on the rents received there-
from, or if Any new governmental tax, assessment, levy, imposi-
tion or charge is measured by or based, in whole or in part,
upon the Property and is impoged upon Landlord, then such sub-
stitute governmental charges, or Part thereof so measured or
based, shall be obligations of Tenant under this Lease -to the
extent :that both (a) any of the foregoing shall be in lieu of
¢ real property taxes or assess-
! ‘preceding Paragraph, and (b)
ould be payable if the Property and the build-
nts thereon were the only property of Landlord
ligations. : .

4.4 Plxgcht of Instaliments. To the oxtint parﬁitted
by law, Tenant

shall have the right to apply for the bending or
conversion of any Impositions to make the same payable in
installiments over a 'period of years, and upon such conversion,
Tenant shall Pay and discharge said installments as they shall
become due and Payable ‘during the Tarm. Except for any
Impositions which are bonded and payable in instaliments (as
described in this Paragraph), Tenant shall Pay in full such
Impositions prior to the expiration or socner termination of the
Term, whether or not such Impositions are then due and payable
taxing authority. To the extent any Impositions are
imposed by a local improvement district or other governmental
authority for improvements which are not requested by Tenant
(except as may othervisge be specifically agread to by Landlorda
in writing) and which benefit the Property or the area in wvhich
the Property is situated, such Impositions may be bonded to the
extent permitted by law, and such Impositions relating to a fis-
cel period of the taxing authority, a part of which is included
in a period of time after the expiration of the Term, shall )
(whether or not such Impositions zhall be assessed, levied, con-
f£irmed, “imposed or ‘become pPaysble, during the Term) be adjusted
- betwesn Landlora and: Tenant as of the date of the expiratien of
.. the Term, so. that Landlord. : for that portion
--of ‘such. Impositions hich relate to that part of such fiscal
~.period included 1n,:ho{pcribq,cf'txnc;nttcr,tho expiration of

nan Pay:the renaindcrtthotoc:f e
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due and befo

Against geg lea
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-ably require.
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5.9 below.

Ootherwige comply

Calunltx‘xnsurtncc on Buildxng.
ntain at its
thing, v

oXpange insurance

Verage endorgg

the Propcrty, in
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5.3 ' Rent In:ﬁr-ncc. Tenant gha); €ontinuoug)y main-
tain at its expense rent insurance for the benefit of Landiorg
in an amoynte not less than the Fixed Rent payable hereunder for
& period of mix (6) months. : :

: Inlufnﬁéo o

n_Personal Prop. Y.  Tenant will be
T huously heintaining 8 expansge insur-
own 1 ehol
-]
insurance shall be v
Teplacement of the pr quired to be
Teasonable deductiblc: and -elf—innurnncc a

Bubject to
Frangements.

Neither PArty shall pe
&0e caused by water dam-
‘Tisks Covered by 5 stan-
;ktondod Coverage cndor.emont:,
e n Claim by one Party'sg insurance
carr:crfaqninat;th. th

N9 out.of any Such loss,

'oI,VInfthQ event
repai
Ticons

SR : of any'cqlh;v,*
alty‘toithly : ore, or replace
th.’ﬁ;mnqc_tgt add lonal g




“‘ymprovements. to. the Property
 existing prior-to the: damage
be ebated. I1£ th Property (or any par
" destroyed by fire, flood or other cesua 3
" cost of repair, replacement and rastozration exceeds $500,000 .
("Substantial ty"), the proceeds cf insurance will be han-
‘dled in accordance with this: paragraph 5.6 (excluding, however,
proceeds payable on or account of the inventory, equipment,
f£ixtures or other property of Taenant or its: subtenants), and
othervise, will be paid directly te Tenant for the repair, .
replacement and restoration of the Property. In the event of
Substantial Casualty, all insurance proceeds relating to the
Building and improvements shall bs paid to Landlord and promptly
disbursed to Tenant as restorsticn progresses, in a manner simi-
lar to that in which the proceeds of a construction loan are
customarily disbursed. If the insurance proceads are not suf-
ficient to pay the full astimatad cost of restoration, Tenant
will provide a suitable bond or othar assurance reasonably sat-
isfactory to lLandlord that Tenant can piy the cost of the work.
1f fire or other casualty during the last f£ive years of the
lease term or during any renewal term causes damage to the
. Building in an amount sxceeding fifry percent (SOX) of its full
construction-replacement cost, Tenant may. elect to terminate
this Lease by giving written notice of guch termination to
Landlord within 60 days following the date of damage, in which
cass any insurance procesds (plus any deductible or self-insured
amount) shall be paid to Landlord, . . -

5.7 Performance of Major Repairs. Prior to making
any repair, restoration or replacement after a fire or other .
casualty or any alterations to the Building or restorations
after a casualty or following a taking by condemnation (collec~
tively, a "Repair”), Tenant shall (1) with respect to Repairs
whose estimated cost is in axcess of One Million Dollars
($1,000,000) (hereinafter, a "Major Repair") as determined by an
architect engaged by Tenant and reasonably acceptable to Land-
lord or as othervise reasonably determined by the parties, (X)
submit to Landlord for its reasonable approval detailed plans
and specifications (including layout, architectural, mechanical
and structural drawings) for each proposed Major Repair prepared
by Tenant and (y) deliver to Landlord such sacurity or assur-
ances. as are reasonably required by Landlord to assure comple-
tion of the Major Repair and payment of the costs thereof,
including Landlord's reasonable approval of the proposed con-
struction budget or estimated costs of construction and Tenant's
assurance that Tenant can and will pay all coats of construction
and will discharge all constructioen 1iens which may be asserted
on account of the work, {2) at its expense, obtain.all permits,
approvals and certificates required by any governmental or
quasi-governmental autherities, and (3) furnish to Landlord
certificates as to policias of workers' compensation (covering
all persons to be employed by Tenant, Tenant's contractors and
subcontractors in connaction with such Major Repair), comprehen-
sive public liability {4{ncluding property damage coverage) and
builder's risk insurance in such form, with such companies, for
such periods and in such amounts as Landlord may reasonably
require, naming tandlord and any Mortgages as additional
insureds. Upon completion of such Major Repair, Tenant, at
Tenant's expense, shall. obtain certificates of final approval of
such Major Repair regquired by any governmental or quasi-

- .. governmental authority and shall furnish Landlord with copies

theraof, toqqther,vith‘thc.“n--ﬁuil}f'pllns,-nd specifications
for such Major chni:," o ‘if 3 o

" cost. and ex
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) (B) o At its @xpense, ahal} obtain a1]
pcrmitl,,lpprovnls and cersificates &8 requiraed by any govern~
' mental or qualiqqovc:nnontnl Suthorities, and furnigh to Land-

lord Certificates gg to policies of workers' Compensation

(covering all parsong to be enployed by Tenant, Tenant's con-

tractors ang lubcontrlctorl th a Major Repair),
sive

R completion o

shall obtagn ce
approval

qulli-qovcrnmcntll

Copies thereof. ant g

Plans and lpecitication: £ L. and Tenant will
furnish Landlorg with "ln-built Plans and Spacifications for
minor Repairs to thae extent plans and Specifications are pre-
Pared covering the work being Performed. -

o (D) ‘Except as Provided in Paragraph 14.2 or
otherwige Epecifically approved by Landlord jip writing, al131 fix-
tures (except Tenant's trade fixtus
Structureg

dlor to th
Temovaed or demolji
be removed from ¢th
Date, at Tenant'sg exp
Caused by
be removed

8 Landlord*
erty by Landlora n :
expenses. in remov d and Tepairing an
damage occasioned : ’ be the ro:ponnibxxity of
Tenant ‘and be rei  Tenant Upon demand. The Provisions
of-thi.‘plrloriph Tvive the expiration or ®arlier ter.:
mination of the Term.: RN S : 3 L

11 fag1 Or-neglect to make a
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b ¥ to. completa such Repair

2 after notice to Tenant as set forth -
cost-thareof shall be payable: on ' ..
with interest thereon at the

SRR e rovisions of this paragraph 5.8 shall
be applicable to any restoration of the Property after casualty
pursuant to paragraph 5.6 and repair pursuant to paragraph 5.7
and after condemnation pursuant to Section 10 herecf and any

. Structural Alteration made pursuant to paragraph 7.2 hereof.

5.9 Form of ‘Insurance.  All policies sghall be in a
form and with companies reascnably acceptable to Landlord and
may be part of blanket coverage relating to various properties
operated by Tenant. . Subject to Landlord's written consent,
which will not be unreascnably withheld, Tenant may partially
self-insure to an extent which is reasonable in relation to its
financial worth. Tenant will deliver to Landlord certificates
of such insurance coverage prior to or concurrent with Tenant's
obtaining possession of the Property and therszafter, as %o :
policy renewals, Tenant will deliver to Landlord certificates of
coverage or aother confirmation of arrangaments for coverage
withiy fifteen (15) days prior to the expiration of the term of
each suth pelicy. 'Each .certificate and policy of insurance
shall evidence insurance coverage as raquired by this Lease,
shall name Landlord and any Mortgagee as loss payees, as their
respective interest may appear, and shall contaipn an endorsement
or provision requiring not less than fifteen (15) days written
notice to Landlord prior to any change or cancellation. Tea-
ant's current coverages, deductibles and sslf-insurance arrange-
ments are approved as set forth.in documents delivered to Land-

lord in connection with this Lease. o

) . .5.10 Comglinncevwith Insurance Requirements. Tenant
shall not violate, or permit to be violated, any of the condi-

tions of any of the said policies of insurance, and Tenant shall

perform and satisfy the requirements of the companies writing
such policies. S "

5.11 Additional .Insurance Coverages. Tenant shall
not carry separate or additional insurance concurrent in form
and contributing in the event of any loss or damage to the Prop-
erty with any insurance regquired to:be obtained by Tenant under
this Lease, unless such separate or additional insurance shall
comply with and conform to: all of the provisions and conditions
of this Section 5 (including the requirement to name Landléord
and the Mortgagee as additional insureds). Tenant shall

promptly give notice to Landlord of such separate or additional
insurance. ~ : )

5.12 Excess Insurance Proceeds. After restoration
and repair of the Property by Tenant pursuant to sections 5.6,
5.7 and 5.8 if any excess insurance proceeds remain they shall
belong to. the Landlord. If and only if Landlord and Tenant
expressly agree in writing that improvements of at least egual
value are not to be reconstructad after a casualty, in modifica-
tion of Tenant's general responsibility concerning reconstruc-
tion under paragraph 5.6, and if after completion of such
restoration by Tenant insurance proceeds in excess of $5,000
remain unspent and are retained by Landlord and if the damaged
Building and Property .are not reconstructed to the condition and
fair market value existing immediately prior to the casualty,
each installment of .Fixed Rent falling due on or after the final
payment. to Tenant for such reastoration work shall be reduced by
an amount determined by multiplying such installment of Fixed
: e numerator of which is the amount’ st
nd the dencminater of which is an'amount




{‘ “the Prbperty as set
4Bll1c_Anount"). : T

Se.  Tenant shali nse the Property for retas]
¢35, " and ghal] Not permit the Property to be
Trpose without the

that such
the Prcpcrty.

No Nﬁitlnéo. Tinnnt shall not ceonduct or permit
on or about tho'Prcporty that Create a nuisance.

- 6.3 Compliance ¥ith Lawe. In connection with its
uss, Tenant shall‘comply &t its expanse with all applicable
laws, regulations and Toquirements of any public authority,
1nclud1nq_tho-c’rcandinq naintcnlnco, oPeration and use of the
Property. shall Procure, at jts Sole cost ang exXpense,
all hecessary certificates of ©ccupaney, Permits, licenses and
consents from any and ‘appropriate 9overnmental authorities.

6.4 Avoidance of
Tequirements of
erty at any time
. order as

will Promptly notify
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7. Maintenance -nd‘Alterifiont.
7.1 Repairs and Maintenance, Tenant ghal} Teasonably
at all times 3in a neat, clean, safe and sani-
8- of al}l windows and doors clean
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o 1t 8 - ] machinery
L nal:p ch alterations: &nd. provenents
to the:Buildi 0t i ! tructural components oI .
_the’ mechanical or:@ 3 ? £ the Building, as Tenant
. pay deenm advisable o long : ralue’. of the. Building is not
d;nzninhed;"All.nltoration and ipprovements shall be made in &
good nnd-vorkn-nlikojnnnner,und,in‘cenplianco with applicable
laws and ordinhnco-'lnd'1n”-ccordahcciv1:h‘th. provisions of
this Lanso,.includinq,,vithout limitation, paragraphs 5.6
through S.8. Excngz-£n:::.anu&:inna and remodeling in the ordi-
.- pary course of Tenant's business that do not decrease the value
of the Property or impai 1 cemponents OT the
mpechanical or electrical systems of the Building, Tenant shall
not meke any changes, alterations, replacaenents, installations,
additions, oY improvenents with respact to the existing Building
(as of the date of this Lease) on-the Property that may. .
edversely affect the value of the Property oI iwpair the stIvcs
tural, components or the mechanical or electrical systems of the
Building: (a "Major structural Alteration”), without Landlord's
prior written consent in each- instancs, which will not bBe unred~
sonably withheld.. All Major Structural Alterations shall be
made in accordance with the provisions of this Lease, including,
but not limited to paragraphs .6 through 5.8.

- 7.3. . Acce tance of Property in Present Condition.
acknovwledges that Tenant 18 in possession of the Prop-
erty, Tenant has examined the Property. 4s familiar with the
physical condition thereof and is leasing the same in "as is"
condition. Landlord has not made and does not make any
representations or wvarranties as to the physical condition,
expenaes, operation and maintenance, zoning, status of title,
the use that may be uadn'o£~the«rropirty or & ther matter OF
thing affecting or related to the Property. Tenant assumes all
“risks resulting f£rom any defects (patent or latent) in the Prop-
crty~ot‘{rom’any,!ailurpnof;thc~lnmo to .comply with any govern=
mental law or'roqulution*lppxicnblo'to the Property or the uses

or purposes for vhich'tho same aay:be occupied.

8. Signs.

Tenant mey erect appropriate signs on the Property.
All signs shall be in conforma&nce with all applicable govern-
pentzl requirements in-‘effect. Upon removal of the signs at the
termination of this Lease (other than any pylen sign constructed
by Landlord, which will remain part of the Property), Tenant
‘shall restore that portion of the sign location to its condition
prior to installation of the signs. Tenant acknowledges that it
has full responsibility for the maintenance of such signs and
agrees to keep then in good condition and repair.

9. Liens, Indemnification and Liability.

9.1 Liens. Tenant shall pay for work done on or for
gervices rendered or material furnished to the Property, and
shall keep the Property free from any liens other than liens
created by Landlord, except that Tenant may withhold payment of
any clainm in connaction with a. d faith dispute over the
obligation to pay, 8o long as Landlord's interest in the
Property is not jcopnrdizod and Landlord is held harmless £rom
any loss thereon. 1f any such liens shall be filed against the
Property, Tenant, at its sole cost and expanse, shall cause the
same to be digscharged by payment, bonding or othervise, as pro-
vided by law, subject to-the provisions of paragraph 4.5 and
Tonant's right to contest the sane by appropriate action. 1If
".%enant fails to pay any su to discharge any such

: . + @ so paid on
est and be




y circumstances be liable to pay. for any:work,
endered or materials furnished to or: for the

‘account of Tenant upon or in connection with the: Property, and
no mechanic's -or-other lien-for such work, labor or services or
material furnished-shall, undar any circumstances, attach to or
. affect the reversionary interest of Landlord: in and to the Prop-

erty or any alterations, repairs, or improvements to be erected
or made thereon. Nothing contained in this Lease: shall be
deemad or construed in any way as constituting the request or
consent of Landlord, either express or implied, to any contrac-~
tor, subcontractor, laborer or materialman for the parformance
of any labor or the furnishing of any materials for any specific
improvement, alteration to or repair of the Propsrty or any part
thereof, nor as giving Tenant any right, power or authority to
contract for or permit the rendering of any services or the
furnishing of any materials on behalf of Landlord that would
give rise to the £iling of any lien against the Property.

9.3 Landlord's Liability. ' Landlord shall have no
liebility to Tenant for acts of other tenants or users of
adjacent property or acts of any third party, or for any defect
in the Property, or for any interruption eor failure in the sup-
Ply of utilities or services to the Property.

9.4 Indemnification of Landlord. Tenant shall indem-
nify and hold harmless Landlord, any partners of Landlord, any
partners of any partners of Landlord and any officers, stock-
holders, directors or employees of any of the foregoing, from
any loss, liability or claim of liability (including reascnable
attorneys' fees and litigation expences) arising out of or
related to any violation of law or.action or inaction of Tenant,
and its agents, independent contractors, employeas, customers,
suppliers or invitees, any condition of the Building and Prop-
erty, or any goecds sold from the Building or Property (including
product liability and other claims). ’

9.5 Defense of Action.: In case any action or pro-
ceading be brought against any of the indemnitaes described in
paragraph 9.4 (the "Indemnitees") by reason of any such claim or
liability described therein, Tenant upon notice from the
Indemnitee covenants to protect and defend at Tenant's sole
expense such action or proceeding by ccunsel reascnably satis-

factory to Indemnitee, and Indemnitce agress to cooperate in
such defanse. s -

9.6  Indemnification of Tenant.  Landlord shall indem=
nify and hold Tenant harmless from any loss, liability or claim
of liability:(including rcqncnlblo'nttorneys'-focsiand litiga-
tion expenses) arising out:of or.zelated to any negligent action

" of Landlord and its agents, independant contractors, amployees,
or invitees pursuant to this Lease. . R

10. Condemnation. : =
10.1 Substantial Taking. 1f the entire Building is
condemnad, or if such a substantial portion of the Building,
common areas Or access Or adjacent roadway is taken which ren-
_ders the leased Building and Property unsuitable for Tenant's
business operations, then this Lease shall terminate upon the
later to occur of both of the following evants: (i) thirty
(30) days cfter written notice by Tenant to Landlord that & sub-
stantial taking has occurred as described in this paragraph
10.1; and (i1i) the date upon which Tenant notifies Landlord that
possession is taken by the condamning authority.: The entire
amount of the net condemnation pro ‘shall :be paid to Land-
"“The foragoing shall not:be: to limit Tenant's right
laim for movi relocation expenses and .
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‘drrespective of any. :ublettinq.
obligations of Tenant as a principal °
pcrtornancc thetco! by

S 11. 3 :Terms Rclnting to Con-on . ARy nttemptod
lllignmont ¢r sublease which:violates the consent requirements

~under paragraph-11.1 or: 11.2:shall be null and void and, at. the
option of Landlord, will constitute & default under this Lease,
if Landlord was entitled to withhold its consent, subject to the
requirements of this Lease. Landlord will not take action teo
terminate this Lease because of an unapproved transfer or take
other action against Tenant without f£irst giving Tenant a writ-
ten statement specifying the particular reasons why the proposed
transfer and transferee .were not reasonably acceptable to Land-
lord and any steps roquirod to bs taken by Tenant (if appli-
cable) to obtain Landlord's consent, and at least sixty (60)
days for Tenant to comply with such raguirements or take other
appropriate action with respect to Landlord's refussl to grant
consent. The giving of consent in oae instance shall not pre-
clude the need for Tenant to obtain Landlord's consent to fur~
ther transfers under paragraphs 11.1 and 11.2. 1If Landlord
approves a proposed transfer, Tenant or the prospective trans-
faree will be responsible for preparing the assignment or sub-
lease documentation and will reimburse Landlord for its reszson-
able costs, including attornoyl fees and disburgsements, in
reviewing and approving the transfer and reslated documentation.
No changes in the rent or economic terms of this Lease will be
required of Tenant as a'condition.to- Landlord's consent.

12. Default.
The !ollowing lhlll bc ovents of default:
12. 1 Plxgent Default. Failure of Tenant to make any

. rent or other payment under this Lease within ten (10) days
after receipt of written notice of nonpayment. .

: 12.2 Default in Other Covenants. Failure of Tenant
to comply with any other term or cendition or fulfill any other
obligation of this Lease within twenty (20) days after written
notice by Landlord specifying the nature of the default with
reasonable particularity. 1f the default is of such a nature
that it cannot be remedisd fully within the twenty (20) day
period, this requirement shall be satisfied if Tenant begins
correction of the default within the twenty (20) day period and
thereafter proceeds with reasonable diligence and in good faith
to effect the remedy as soon as practicnble.

12.3 !n-olvcnc! Default. Any insclvency event
occurs, including, without limitation, the events set forth
below, and is.not cured by Tenant within forty-~five (45) days.
Tenant shall immediately notify Landlord, in writing, of any
event of insolvency. -An event of insclvency shall include, .
without limitation, the making by Tenant of any general assign-
ment or arrangement for the benefit of creditors, or the filing
.by . or against Tenant of a petition to have Tenant adjudged bank-
rupt, or a petition or .reorganizstion or arrangement under any
law relating to bankruptcy or: the appeintment of a trustee or
receiver to take possession of substantially all of Tenant's
assets locatad on the Property or of Tenant's interest in this
Laase; or the attachment, axecution or other judicial seizure of
substantially all of Tenant's ulnotl located on the Property or
of Tonlnt's 1ntcrcst in thiu Le

: _____gg_ggg. It Tcnlnt shall fail to pay any
Rent :when due or any Additional Rent within
rcceipt of :written notice of nonpayment, o
i ddition'.to such instlllment of
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sum cqunl‘touthe»product
:the publicly;lnnouncodfv
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y ; ( 3 the maximum amount - o
permitted by la g r) computed from the date gueh Payment: . . -
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All remedy cumulative and
not exclusive. C€reated or pre-
t any given
ut limitation, the following:

13.1  Retake Possession. Landlord Ay re-enter and
e Building and Property, using such force
Purpose as may be in accordance with
applicable law, or'using s
vacated.

s discrqtionfwithout Prejudice to ap:
that Landlord may have by reason of Tenant's

13.2  Damages for Default, Whether or not Landlord
retakes possession ©r relets the Building and Property, Landlord
may declare all Rent for the remainder of the Term 1nned1-tcly
due and payable (as provided below) and Fecover all reasonable
damages caused by the default (including, but not lim
unpaid rent, and Oother costs: and expenses to be bo
under this Leasae, and attorneys' fees Trelating to the default
and costs of reletting). 1In addition to al} unpaid rental ang

and the reasocnable cost of
Property, Landlord
-t all damages and
asonably incurred by Landlord by reason of Tenant's
default, including, but not limited to, the cost of recovering
Possession of the Property, expenses of re~leasing, including
necessary alteration or repair of the Property required in con-
Dection with the re-leasing of the entire Propcrty £
cial retailing use by another tenant, attorneys’
disbursement . and. that portion of any
by Landlord and &pplicable to the unexp
Tenant ghall 1nmedintely PAY such sums to Landlord upon demand,
together with interest at the rate specified in Paragraph 12.4,
from the date of Any expenditure until fully paid. Landlora may
Sua periodically te Tecover damages as they accrue during the
renainder of the lease term without barring a later action for
further damages. dlord declares all Rent for the remain-
" der of the . Landlord shall be entitled to,
and may at : on for, accrued damages plus
damages for.the ] eIm equal to the difference
betwaen the rent ‘specified in this Lease and the rental value of
the Building and Property for the remainder of the tera, dis--
counted to the time of judgment at the rate of nine percent (9%) -
Per annum, oo M : :

ation of Lease. Landlord may, at
T not to terminate this Lease, in which
i t Tenant
1n -uch,ovcnt;;Lands :
£ Landlord's rights and ... -




S : 13.4 Cure of nant's: . Without prejudice to
. any:other . remedy for default,:Landlord may perform any obliga-

tion or. make any payment onably required to cure.a default
by Tenant, after ten (10). ys' notice to Tenant of Landlord's
intent to pursue this remedy if the defsult is not cured within
such time period: provided, however, that ten (10) days' notice
will not be reguired in cases of emsrgency vhers action is
reguired to protect lives or property of Tenant, subtenants or
others on the Property or Landlozrd's interest in the Property
and Tenant is not procesding to take appropriate remedial action
(but Landlord in any cvent will attempt to notify Tenant, by
telephone or in writing, as to the emergency and what actions
Landlord is taking or proposes to' take). ‘The reasonable costs
of performance, jneluding attorneys' fees and all disbursements,
shall immediately be repaid by Tenant upon dexand, together with
interest from the date of expenditure until fully paid at the
rate specified in paragraph 12.4. : :

14. Surresnder at Expiration.

14.1  Condition of Property. Upon expiration of the
lease term or earlier termination on account of default or other
reason pursuant to this Leass, Tenant shall surrendar the leased
Building and Property, subject to and expecting depreciation and
reasonable wear and tear and (to the extent provided in para-
graph 5.6) fire or other casualty.  Tenant will allow Landiord's
representative to inspect the Property during reasonable busi-
ness hours at least seven (7) days prior to the expiration or
termination of -this Lease to varify the condition of the Prop-
erty, and Tenant will notify Landlord of & convenient time for
such inspection. Tenant will ‘promptly correct any deficiency
for which Tenant is responsible under the terms of this Lease,
at Tenant's sole expense, and if Tenant fails to do so, Landlord
may take the necessary ‘action and collect its reasonable costs
of performance as additional rent pursuant to paragraph 13.4.

--14.2 Removal by Tenant. :Upon expiration or other
termination of this Lease, Tenant shall remove all of Tenant's
squipment, machinery, signs, fixtures, furnishings and perschal
property, and shall promptly restore all damage caused theraby.

14.3 Holdover. 1£ Tenant does not vacate the leased
premises at the time Tequired, Landlord shall have the option to
treat Tenant as a tenant from month to gonth, subject to all of
the provisions of ‘this Lazse (except that the term will be month
to month and ‘the Fixed Rant will be 125% of the amount of Fixed
Rent. then being paid by Tenant). ’

is. Hnrrnntg'6£“ggiat7€njoggont.

: ., 'So long as Taenant complies with all terms of this

.'Lease, Tenant shall be entitled to paaceable and undisturbed
possession of .the Building and Property free from any inter-
ference by Lendlord or.those claiming through Landlord.

16. General Provisions.

v of ﬁcr!ornnnc..n! any provie - -
- prejudice the party's right
of the same provision: or any




This Leass shall bind nd inure to’
irs 'nuqcpgsors :

'716.4_Inspection.,
ntatives may: enter any porti
- able time to determine Tenant's

show the Property to nnyfpronpoct;vdﬁtonunt: or purchasers.

‘ '16.5 Attornment.. ‘In the event any procesdings. are
brought for foreclosure, .or in the event of the exercise of the
pover of sale under any mortgage or trust deed made by Landlord
covering the Building and Property, Tenant shall attorn to the
purchaser upon any such foreclosure or sale and recognize such
purchaser as Landlord under this Leass. .

16.6 Subordination to Mortga es. This Lease, at
Landlord's optien, shall be subordinate to the lien of any trust
deed or mortgage subsaquently. placed upon the Property, and to
any and all advances made on the security thereof, or of any
existing trust deed or mortgage, and to all renewals, modifica-
tions, increases, consolidations, replacements and extensions
thereof; provided, howvever, that this provision shall apply only
if the lender who receives the benefit of the subordination
enters into a written agreement stating that Tenant's right to
quiet possession shall not be disturbed so long as Tenant pays
the rent and observes and performs all of the provisions of this
Lease. Upon Landlord's request, Tenant will execute an attorn-
ment or subordination agreement consistent with this Laase in
connection with any financing or ‘sale by Landlord. As & con-
dition to Tenant's obligations .to executa documents in connec-
tion with any such financing or sale, Landlord shall reimburse
Tenant for its rcasonable costs and expenses, including reason-
able attorneys' fees, in reviewing the subordinztion, nondisture
bance and recognition egreament, attornment agreement (if any),
or other documents (excluding estoppel certificates) raqguired by
Landlord from Tenant. : .

16.7 Estoppel Certificates. Within ten (10) days

after receipt. of a written request, either party, without
charge, ahall-deliver a written statement to the other stating
the date' to which the rent: and . other charges have been paid,
whether this Laase is unmodified and in full force and effect,
vhether the other pParty is in compliance with this Lease and any-
other matters that may reasonably be requested.

' -16.8° Proration of Rent.’ If this Lease ends. other
than at the end of a calendar month, the rent (including
Impositions) ashall be prorated as of such date. Upon termina~
tion other than for default, Prepaid rent ahall bes refunded, if
applicable. R S0

. '16.9 Notices. :All notices, -demands or requests made
pursuant to, under or by virtus of .this Lease must be in writing
and mailed to the party to which the notice, demand or request
is being made by certified or registsred mail, return receipt
requested, os,byvov.rniqhtfcour;or:dclivcry. as follows:

To Tenant:. .

‘- Fred Meyer, Ine.: ..

.7/ 3800 'SE ‘22nd: Avenue

© PO :Box. 42121 e
.Portland, Oregon 97242°

7 Attention: “Treasurer




767 Fifth AV D e T
New Yo:k,*Nov,Xotk'_19019>
Attn: Alan A. Lascher, Esq -
Any notice given in accordan vith‘the provisions of

this section shall be deemed given with uctuully'delivored or
fused py the dressee. Y :
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¢ Cessary or convenient
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16.19 Vlliditz of Provisions. 1f any of the Provi-
sions contained in this Lease shall be inv.lid,\illegal Or unene
forceable in any respect, the v-lidity‘ot the Temaining Provie
sions contained in this Leage shall not bhe affected.

‘ 16.20 Joint and Several Lilbilitx. In the event
Tenant lubloqucntly Consigts of more than one Person, firm or
Corporation, then al) such Persons, firmg oy Corporations shall
be Jointly ang Severally liable as Tenant under thig Lease.

. 16.21 Hcdif!cation:. This Leage may not be modified
eéxcept by endorsement,  ip writing, attached to this
.&nd ‘signed by the Parties. Neither Party shall be boung by any
oral statement °of any agent or employse Bodifying this Leage.

) 16.22 Recording. Thil'LCll. shall not be recorded,
but the Parties shall eXxecute a memorandum of this Lease ip
Tecordable form which may be recorded.

16.23 Merger, COnlolidntion or Sale of Assets. Ip
the event of a merger, consolidntion. acquisition, sale or otheyr
ditposition 1nvo1vinq T

enant or all or sub:tlntially all the
assets of Tenant to one or more other entities, the survivin
transferee of assets, as the case Ray be, ghal) (1) be
existing under the laws of & state, district oy
United States of America ang (14

16.24 Master Leane Status. Notvithsgandinq Land-
£ the Property, Tenant shal) retain, ang this
constitute 5 master lease with Tespect to, the

Property or aAny portio
C: (the "

’Exinting Leases.

. i 16,25 Fixed Rent Doterm!nltion; The Fixed Rent
amount :specified in this [, &8¢ i3 agreed to be the fajr market
rental -value of the leased ToPerty pursuant to this Lease R
during thejor;qinql'lc-ae S In thy . elects i gg
' Close its ‘storeop the le Sed:
bo;responnible‘tor Paying the’
. obligations ynd ‘this Lease




S 5 _First Opportunity to Purchase. ‘Landlerd grants
~Tenant: the first opportunity to purchase the Property during the
~Term. 1f Landlord decides to sell, exchangs or otherwise trans-

. fer the: Proparty (or‘any,portion)”du:inq‘the lease term, other

" than sales or: transfers to a related Party ‘or affiliated come ' -
“pany, Landlord will ‘give written notice to Tenant of the general
terms -on which Landleord intends to sell the Property, including:
& copy of any written offer received from third parties. ‘Such -
notice shall state the purchase price and the terms for the ’
Property and will not include other Property of Landlord eor con-

ash payments, mortgage assumptions, prom-

Tenant shall
to slect to
roperty on the terms con-

If the third party offer includes
exchange of Properties, Tenant shall, at Landleord's reQuest,
cooperate in effecting the acquisition of the exchange pProperty
from its owner and Tenant shall exchange such property with
Landlord for the Property, which transactions will be closed
consecutively.on the sams date in @scrow, with any additional
. COSts incurred in transfer or conveyance taxes; closing costs,

" sales Commigsions, etc., as a result of such an exchangs paid by

Landlord. Election shall be by written notice to Landlord. 1f

Tenant does not elect to acqQuire the Proparty or if Tenant shall .
fail to €imely make such election, Landlord Bay sell, exchange

or otherwise transfer Landlord's interest in the Property at a

purchase price and otherwise on terms not materially more favor-
able to the purchaser than the terms stated in the original

notice to Tenant (which shall not vary by more than ten percent

(10%) - than as statad in the original notice), provided the

transaction is closed within nine (9) months after the date of

Landlord's original notice or aftar the expiration of the Term.
If the transaction is not closed within such nine (9) month

Period or after the expiration of the Term, or Landlord desiras
to transfer its interest in the Property at a lower pPurchase

Price or on terms more favorable to the purchaser than offered

to Tenant or otherwise psrmittad heraby during the term, Land-

shall not transfer its interest in the Property without
first again granting te Tenant the opportunity to purchase as
provided above. Only 15 days' written notice of a specific
N (including a copy of any wri
the event Landlord is required to reoffer the
ant because of a Proposod sale on terms more
favorable to the purchaser. Transfers of interest in the Prop-
erty betwean partners or the principals of Landlord, members of
their respective families or affiliated companies of Landlord
may be made without compliance with this paragraph, it being
the provisions of this paragraph ghall survive
any such transfers until the expiration or sooner termination of
this Lease. Upon the expiration or sooner termination of this

Lease, Tenant's first opportunity to purchase shall cease and

terminate. Any sale or othar coniveyance by Landlord to third

parties during the term of this Lease will remain and be
to the terms
. exercise its:
transaction will not ' St opportunity
' to purchase with re ns during the

term of this Leasge.

17. - Limitation of Liability of Partnership.

= Tenant shall look only to Landlord's interest in the
Property (and any.condemnation, insurance or other proceeds
thereof) for satisfaction of Tenant's remedies for the collec- "
tion of .any Judgment (or other - judicial Procees) raquiring the
payment of .money.by: andlord in the. event of any default by
Landlord under this Lease . r any: claim:for indemnification - e
.6, and no oth-r,pxppcrty:orVother‘pune;s_;
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lord, .an 1 documen sidencing and/or ‘securing such:ie G
hdld‘f;n;nc;nqﬁlHQILLbc“subui:t_ “to Landlord.for its reasonable .
review. and approval priorito th execution of same by Tenant. : -
All such Lea ehold:Financing: shall expressly provide ‘that the
same, and the lien of .all" ecurity instruments executed in con=-..
nection therewith; shall:be.and at all times remain subject and
subordinate to (i) this Le and Landlord's rights and remedies-
ag set forth herein and (ii) all present and future indebtedness
of Landlord securaed in whole or in part by the Property; pro-
vided, howevar, Landlord shall upon request of Tenant enter into
(and use its best efforts to cause any Mortgages to enter intc)
an agresment with the party providing such Leasehold Financing
to provide for such reascnable notice and opportunity to cure
defaults of Teaant anereunder and such other matters as are
reascnably required and commonly included in lsasehold mortgagee
protection agresments. Tenant shall reimburse Landlord for its
reasonable costs, including reasonable attorneys' fees, in
reviewing and approving the proposed Leassehold Financing and
related documentation and estoppel certificate. No change in
the Rent or other economic terms of this Lease shall be reguired
of Tenant as a condition to Landlord's consent thereto.

21. Tenant's Option to Purchase.

21.1 Grant of Option. Provided that at the time of
the exercise by Tenant of its option there is no event of .
default hereunder, Landlord hereby grants to Tenant an option to
purchase the Property at its Fair Market Value (as determined
below) on the applicable Determination Date {defined below).

21.2 Determination Data. The "Determination Date"
shall mean (i) the expiration date of the original term of this
Lease, and (ii) if this Lease is renewad, the expiration date of

- ths term of this Lease as so renewed.

21.3  Fair Market Value. "Fair Markat Value" shall be
determined as set forth below and shall maan the price a willing
buyer would pay to a willing seller for the Property unencum=~
bered by any mortgage interest or deed of trust, in an arm's-
length transaction. The Fair Market Value shall be determined
on the basis of the highest and best use of the Property assum-
ing that the Property is free and clear of all leases and ten-
ancies (including this Lease).. ’

21.4 Notice of Exercise. The option granted hereby
shall be exercised by Tenant's giving Landlord written notice of
Tenant's exercise of such option no’ later than one (1) year
prior to the applicable Determination Date.

) 21.5 Determination of Purchase Price. The initial
determination of Fair Market Value shall be made by Landlord.
Landlord shall give notice to Tenant of the proposed Fair Market
Value at least nine .(9) months pricr to the Determination Date.
1f the parties fail to agrese upon the Fair Market Value proposed
by landlord within thirty (30) days after such notice has been
given, then Landlord and Tenant each shall give notice to the
other setting forth the name and address of an arbitrator desig-
nated by the party giving such notica, which arbitrator will be
an independent appraisar having the same qualifications as a
Consultant pursuant to paragraph 2.2(B). I1f either party shell
fail to give notics of such designation within a further period
of ten (10) cays, then:the arbitrator chosen shall make the
determination alene. i If two arbitrators shall have baen desig-
nated, such two arbitrators shall, prior to the Determination
Date. make their determinations of Fair Market Value in writing
and give notice thereof to esch other and to the parties. Such
" two aybitrators shall have ten'(10) days after ths receipt of
““ notice . of each othe eterminations to confer with each other
. and:;to . a T ' to the determination of
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sx'xs‘rmd LEASES.

“There Are cutrontly teur aqreucntl in plnc. nt tho
above mtionod loc1tion. 2

1. Balin Strent 'l'runsfcr Stntionr i
D_xrs:» January 6, 1983 ' o
. - Honth to nonth vith 'Y 30 dny cancellation
: : not:ca. ; :
- m‘h : :
eiorhnd Inluunco: ‘

_______—-—————

. DATE: . April. ze. ‘1987 - :
CTERMs 'S5, years, 2=5 YOAT: opuonl

. BEGINNING: August 1, 1987
CENDING: . July 31,°1997

. Third Diu.nlion cutl:
DATE: May u, 1937
TERM: 7 yeoa
BEGINNING: Auqult 7, 1987
ENDING:  August 31. 1995,

. nlamcttt 5av1ngl-

- DATE: - Ancndﬂcnt to unn, dated June 1, 1981
. TERM: .7 .2.9 years, :7=5 year option- (conditicned
G o PO Fred: Hoyor Inc .n. eontinuing)
;. BEGINNING: August:l, 19387 ; . .
. ENDING: - A;,’—,_D.c‘nbc 2, 1990




